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Prudential Public Limited Company

At the Annual General Meeting of the above named Company duly convened and held on 17 May 2012 the following resolutions were passed as ordinary resolutions:

Renewal of authority to allot ordinary shares

Resolution 23
THAT without prejudice to any other authority conferred on the directors by or pursuant to Article 14 of the Company’s Articles of Association, the authority conferred on the directors by Article 14 of the Company’s Articles of Association to allot generally and unconditionally relevant securities be renewed in respect of equity securities (as defined in section 560(1) of the 2006 Act) for a period expiring at the earlier of 30 June 2013 and the conclusion of the Annual General Meeting of the Company to be held in 2013 and for  a maximum aggregate nominal amount of:
(A)
£25,516,692 (such amount to be restricted to the extent that any allotments or grants are made under paragraphs (B) or (C) so that in total no more than £42,527,821 can be allotted under paragraphs (A) and (B) and no more than £85,055,642 can be allotted under paragraphs (A), (B) and (C));

(B)
£42,527,821 (such amount to be restricted to the extent that any allotments or grants are made under paragraphs (A) or (C) so that in total no more than £42,527,821 can be allotted under paragraphs (A) and (B) and no more than £85,055,642 can be allotted under paragraphs (A), (B) and (C)) in connection with an offer or invitation:

(i) 
to ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and

(ii) 
to holders of other equity securities as required by the rights of those securities or as the Board otherwise considers necessary,

and so that the Board may impose any limits or restrictions and make any arrangements which it considers necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or under the laws of, any territory or any other matter; and
(C)
£85,055,642 (such amount to be restricted to the extent that any allotments or grants are made under paragraphs (A) or (B) so that in total no more than £85,055,642 can be allotted) in connection with an offer by way of a rights issue:

(i) 
to ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and

(ii) 
to holders of other equity securities as required by the rights of those securities or as the Board otherwise considers necessary,

and so that the Board may impose any limits or restrictions and make any arrangements which it considers necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or under the laws of, any territory or any other matter; and

(D)   
the amount allotted pursuant to the terms of any share scheme of the Company or any of its subsidiary undertakings adopted prior to or on the date of this meeting.

Extension of authority to allot ordinary shares to include repurchased shares

Resolution 24
THAT the authority granted to the directors to allot relevant securities up to a total nominal value of £25,516,692 pursuant to paragraph (A) of resolution 23 set out above be extended by the addition of such number of ordinary shares of five pence each representing the nominal amount of the Company’s share capital repurchased by the Company under the authority granted pursuant to resolution 27 set out below, to the extent that such extension would not result in the authority to allot shares or grant rights to subscribe for or convert securities into shares pursuant to resolution 23 exceeding £42,527,821.
Share scheme
Resolution 25

THAT the Prudential International Savings-Related Share Option Scheme for Non-Employees 2012 summarised in Appendix 2 to this Notice of Meeting, the rules of which are produced by the Chairman for the purpose of identification, be and is hereby approved.

The following were passed as special resolutions:

Renewal of authority for disapplication of pre-emption rights

Resolution 26
THAT without prejudice to any other authority conferred on the directors by or pursuant to Article 15 of the Company’s Articles of Association the directors be and are hereby authorised to allot equity securities (as defined in section 560(1) of the 2006 Act) for cash pursuant to the power conferred on the directors by Article 15 of the Company’s Articles of Association and/or to sell any ordinary shares held by the Company as treasury shares for cash as if section 561 of that Act did not apply to such allotment or sale for a period expiring at the earlier of 30 June 2013 and the conclusion of the Annual General Meeting of the Company to be held in 2013 and provided that the maximum aggregate nominal amount of equity securities that may be allotted or sold pursuant to the authority under Article 15(b) is £6,379,173;
Renewal of authority for purchase of own shares

Resolution 27
THAT the Company be and is hereby generally and unconditionally authorised, in accordance with section 701 of the 2006 Act, to make one or more market purchases (within the meaning of section 693(4) of the 2006 Act) of its ordinary shares in the capital of the Company:

(A) 
such authority to be limited:
(i)  
to a maximum aggregate number of 255,166,928 ordinary shares;  
(ii)  
by the condition that the minimum price which may be paid for each ordinary share is five pence and the maximum price which may be paid for an ordinary share is the highest of:

(a)  
an amount equal to 105% of the average of the middle market quotations for an ordinary share as derived from the daily official List of the London Stock Exchange for the five business days immediately preceding the day on which the share is contracted to be purchased; and

(b)
the higher of the price of the last independent trade and the highest current independent bid on the trading venues where the purchase is carried out,


in each case exclusive of expenses; 
(B)
such authority shall, unless renewed, varied or revoked prior to such time, expire at the earlier of 30 June 2013 and the conclusion of the Annual General Meeting of the Company to be held in 2013, save that the Company may before such expiry make a contract or contracts to purchase ordinary shares under the authority hereby conferred which would or may be executed wholly or partly after the expiry of such authority and may make a purchase of ordinary shares in pursuance of any such contract or contracts as if the power conferred hereby had not expired; and
(C)
all ordinary shares purchased pursuant to said authority shall be either:

(i)
cancelled immediately upon completion of the purchase; or

(ii)
held, sold, transferred or otherwise dealt with as treasury shares in accordance with the provisions of the 2006 Act;

Notice for general meetings

Resolution 28 
THAT a general meeting other than an Annual General Meeting may be called on not less than 14 clear days’ notice.

Company Secretary

